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Investment Agreement
(Convertible Bond)
by and between
[Name of the Company]
and

[Name of the Subscriber]
dated [Effective Date]
Investment Agreement
This Investment Agreement ("Agreement") is made and entered into as of [Effective Date] by and between:

1.
[Name of the Company], a company incorporated under the laws of the [Jurisdiction the Company was incorporated], having its principal office at [Address of the Company] ("Company"), 
and

2.
[Name of the Subscriber], a corporation incorporated under the laws of [Jurisdiction the Subscriber was incorporated (if Subscriber is a Company)], having its principal office at [Address of the Subscriber] (the "Subscriber")
Company and Subscriber hereinafter also individually referred to as "Party" and collectively as "Parties" -
Recitals

Whereas the Company has authorized the issuance of [Interest Rate of the Bond] % convertible bond due [Due Date] in the aggregate principal amount of [Currency] [Amount] (in words:[*]) ("Convertible Bond"), convertible into shares of the Company's common stock, having a par-value of [Currency] [Amount];
Whereas the Subscriber desires to subscribe for the Convertible Bond on the terms and conditions set forth herein.

Now, therefore, in consideration of the foregoing recitals the Parties hereto agree as follows:

§ 1
Issuance and Subscription of Convertible Bond
(1)
Pursuant to the terms and conditions set forth in this Agreement the Company shall issue to the Subscriber, and the Subscriber shall subscribe for the Convertible Bond, which shall have the terms and conditions set forth below:
A. Name of the Issuer: 

B. Name of the Bond: convertible bond in registered form
C. Type of the Bond : convertible bond in registered form 

D. Aggregate Principal Amount of the Convertible Bond: 

E. Subscription Amount by the Subscriber: 
F. Denomination and Number of Bond Certificate : [Number of Bond Certificate] bond certificate of which denomination amount is [*]
G. Issue Price of the Bond: [*]% of the face value
H. Details of the Subscriber and Subscription Amount
	Name
	Subscription Amount
	Face Value

	[Name]
	
	

	Total
	
	


I. Details on the Issuing Method: Convertible bond granted in scrip by the Company
a) The Company shall issue and deliever the bond scrip in its denomination amount upon full payment of the subscription amount by the Subscriber
b) Below shall be written on the bond issued accroding to the above:
i. Declaration of the scrip
ii.  Legal declaration including condition of the bond and details of the conversion
J. Denomination provided above shall not be divided or consolidated before 1 year from the issue date. It may be divded or consolidated upon reqeust from the parties after 1 year from the issue date, provided the denomination shall not be under [*].
K. Interest Rate of the Bond: Face Interest Rate shall be [*]% per annum. However, for the unconverted bond, below Secured Interest Rate shall be applied
a) Secured Interest Rate: [5.00]% per annum
L. Issue Date :  
M. Maturity Date: 

N. Closing Date: 

O. Place of Interest Payment and Principal Payment:
	Name
	Bank Name
	Account Number

	[Name]
	[*] Bank
	


P. Bank for payment of the Bond: 
Q. The Company shall proceed with commercial registery upon the issue of convertible bond
R. Limit on Resale: This bond cannot be resold to more than [*] people before [*] year from the issue date
S. Others: The Company shall notice the Subscriber 3 days before the closing date the account number for the bank for payment of the bond. The Subscriber shall wire transfer the full bond amount to the above account number.
§ 2
Conditions to Subscription

The Subscriber’s obligation to purchase and pay for the Convertible Bond on the Closing Date is subject to the fulfilment to its satisfaction all of the following conditions on or prior to the Closing Date:
(1)
Each of the representations and warranties of the Company in this Agreement shall be true and correct when made and at the time of the Closing Date;

(2)
The Company shall have performed and complied with all agreements and conditions contained in this Agreement required to be performed or complied with prior to or at the Closing Date;

(3)
The Company has taken all steps required and has complied with all legal requirements necessary to issue the Convertible Bond, including without limitation, necessary amendments to the Articles of Incorporation of the Company and any procedures required under the [Governing Law of the Company] for the issuance of convertible bonds;
§ 3
Interest and Default Interest
(1)
The Company shall pay principal as a lump sum added with secured interest rate ([5%]) calculated as compound interest rate per annum from the next day of the issue date should the Subscriber decides not to convert the Convertible Bond on the maturity date. If the bank is closed on the maturity date, the Company shall pay on the next business day, and the added day shall be calculated in the secured interest rate.
(2)
The Convertible Bond shall bear interest from the moment of their subscription at the rate of [Interest Rate in Words] (*) % per annum (the "Interest"). 
(3)
If the Company at any time fails to pay principal, or interest as and when the same becomes due and payable, the Company shall pay to the Subscriber default interest on any such unpaid amount at a rate per annum equal to fifteen percent (15%) from, and including, the due date for payment until, but excluding, the date on which each such amount has been actually paid.
§ 4
Representations and Warranties

(1)
The Company represents and warrants to the Subscriber that the representations and warranties as set forth below are true, accurate and correct as of the date of this Agreement and the Closing Date.
A. the Company, a corporation duly organized and validly existing under the laws of [Jurisdiction the Company was incorporated], has all requisite corporate right, power and authority to own or lease and to operate its properties and to carry on its business as now being conducted and is in compliance with all applicable laws in [Jurisdiction the Company was incorporated] and has the power and authority (corporate or other) to perform its obligations under this Agreement and the Convertible Bond;

B. this Agreement and the Convertible Bond has been duly authorized by all necessary corporate action, including but not limited to the board of directors and/or the shareholders meeting of the Company, and no other proceeding, authorization or approval on the part of the Company is required. This Agreement constitutes, and upon execution and delivery thereof, each Convertible Bond will constitute, a legal, valid and binding obligation of the Company enforceable against the Company in accordance with their terms and conditions;

C. all information that would be material to the Subscriber in entering into this Agreement has been disclosed to the Subscriber by the Company;
D. the Company has complied with and is in compliance with all [Jurisdiction the Company was incorporated] statutes, laws, ordinances, regulations, rules, permits, judgements, orders, or decrees applicable to it or any of its properties, assets, operations, and business, and there does not exist any basis for any claim of default under or in violation of any [Jurisdiction the Company was incorporated] or foreign law, ordinance, regulation, rule, permit, judgement, order, or decree;

E. the execution, delivery and performance by the Company of this Agreement, and the transactions contemplated herein will not (i) contravene, result in any breach of, or constitute a default under, or result in the creation of any lien in respect of any property of the Company under, any indenture, mortgage, deed of trust, loan, purchase or credit agreement, lease, corporate charter or by-laws, or any other material agreement or instrument to which the Company is bound or by which the Company or any of its properties may be bound or affected; (ii) conflict with or result in a breach of any of the terms, conditions or provisions of any order, judgement, decree, or ruling of any court, arbitrator or governmental authority applicable to the Company; (iii) violate any provision of any statute or other rule or regulation of any governmental authority applicable to the Company; or (iv) contravene any provision of the Articles of Incorporation of the Company;
F. no consent, approval or authorization of, or registration, filing or declaration with, any governmental authority is required in connection with the execution, delivery or performance by the Company of this Agreement and the Convertible Bonds except for (i) the report to a designated foreign exchange bank under the Foreign Exchange Transaction Act which has been made and (ii) the registration of the issuance of the Convertible Bond with the registry office of the competent [Jurisdiction the Company was incorporated] court having jurisdiction over the head office of the Company within two weeks after the Closing Date which the Company undertakes it will procure to be made after the Closing Date; and
G. the Convertible Bond is free of any encumbrances, and is not subject to pre-emptive rights of the Company’s articles of association, by-laws or other constitutional documents; and
(2)
The Interested Parties
 represents and warrants to the Subscriber that the representations and warranties as set forth below are true, accurate and correct as of the date of this Agreement and the Closing Date.
A. the Article stated above is true and shall be jointly liable with the Company if the Subscriber is damaged due to false or inaccurate representation and warranty;
B. The Interest Parties only holds the shares of the Company as initially presented on the Shareholders list upon signing of this Agreement, which is acquired by them and are not payed fraudulently;

C. The Interest Parties are not in legal dispute with others regarding their position as shareholder or employee of the Company. 
(3)
The Subscriber represents and warrants to the Company that the representations and warranties as set forth below are true, accurate and correct as of the date of this Agreement and the Closing Date.
A. the Subscriber, a corporation duly organized and validly existing under the laws of [Jurisdiction the Subscriber was incorporated (if Subscriber is a Company)], has all requisite corporate right, power and authority to own or lease and to operate its properties and to carry on its business as now being conducted and is in compliance with all applicable laws in Jurisdiction the Subscriber was incorporated (if Subscriber is a Company) and has the power and authority (corporate or other) to perform its obligations under this Agreement and the Convertible Bond;

B. this Agreement and the Convertible Bond has been duly authorized by all necessary corporate action, including but not limited to the board of directors and/or the shareholders meeting of the Subscriber, and no other proceeding, authorization or approval on the part of the Subscriber is required. This Agreement constitutes, and upon execution and delivery thereof, each Convertible Bond will constitute, a legal, valid and binding obligation of the Subscriber enforceable against the Subscriber in accordance with their terms and conditions;

C. the Subscriber has complied with and is in compliance with all Jurisdiction the Subscriber was incorporated (if Subscriber is a Company) statutes, laws, ordinances, regulations, rules, permits, judgements, orders, or decrees applicable to it or any of its properties, assets, operations, and business, and there does not exist any basis for any claim of default under or in violation of any Jurisdiction the Subscriber was incorporated (if Subscriber is a Company) or foreign law, ordinance, regulation, rule, permit, judgement, order, or decree;

§ 5
Covenants
(1)
So long as any Convertible Bond is outstanding, the Company must discuss with Subscriber Representative prior to:
A. paid in capital increase, free issue of new shares and share dividend;
B. issue new stocks or special bonds below Conversion Price;
(2)
So long as any Convertible Bond is outstanding, the Company must notice the Subscriber 1 week before below event and get prior written consent of the Subscriber Representative:
A. sell a business which is part of its operation or any divisions thereof or undertake any reorganisation or restructuring, including but not limited to mergers, demergers and liquidations;
B. sell more than 20% of the share hold by major shareholder or the special related people to a third party, or change of management power;

(3)
So long as any Convertible Bond is outstanding, the Interest parties shall cooperate with Subscriber Representative on:

A. Amendment of Article of Incorporations, Shareholders Meetings, Directors Resolutions, among others, regarding this Agreement;
B. Increasing the value of the Company;

C. Trade with the Company under fair condition;

D. If the Interest Parties ask Subscriber’s consent when they try to sell their Company Shares for the purpose other than assigning the management right, the Subscriber may request the Interest Parties to sell the Company shares to the Subscriber or any other third party the Subscriber designates. If the Subscriber exercise such right, the trade agreement shall be deemed to be made without the Interest Parties’ response.
(4)
Should the Subscriber demands, the Company shall allow a person designated by the Subscriber to join every Director’s Meeting as an observer without voting rights.
(5)
The Company shall notice to the aforementioned observer the date and agenda of the Directors Meeting as same as other Directors, and should the observer demand so, allow the observer to speak during the Meeting.

§ 6
Consulting Obligation with Subscriber and Reporting
In addition to the Covenants described in § 5 here above, the Company shall consult with the Subscriber before taking any decisions the following issues and notice in writing:
(1)
Agenda for Shareholders Meeting, Directors Meeting;
(2) 
Acquirement of major assets; and 
(3) 
Recalculation of assets.
§ 7
Term, Termination, Assignment
(1)
This Agreement shall terminate once the Subscriber has converted all of its Convertible Bond, or the Subscriber has executed the Put Option or the Company executed the Call Option. If the Subscriber does not, or does not fully, convert the Convertible Bond, this Agreement shall terminate on Maturity Date.
(2)
Either Parties cannot assign this their rights or duties under this Agreement to a third party without prior written notice from the other party.

(3)
If the Interest Parties ask Subscriber’s consent when they try to sell their Company Shares for the purpose for assigning the management right, they may only ask for such consent given that the Rights.
§ 8
Redemption
Unless previously converted, redeemed or purchased and in each case cancelled as herein provided, the Company shall redeem the Convertible Bond on [Date of Maturity Date] (the “Maturity Date”) at its principal amount plus interest (including any default interest) accrued to the Maturity Date.
The Company hereby grants the Subscriber an option to request for early maturity to the Company (“Put Option”), on the terms and conditions established herein. The Put Option can be exercised as below

A. 1 year after the issue date until 2 years: Up to [70%] of the principal

B. 2 years after the issue date until 1 month before initial Maturity Date: Up to [100%] of the principal

C. Place of Put Option: [Address of the Company] 
D. The Subscriber shall hand over the notice for Put Option at the above place during the allowed period. 
E. The payment amount shall be the principal the Company has to pay on the day of early maturity plus the interest calculated based on such principal, which shall be 5% per annum.
F. If the Company at any time fails to pay principal, or interest as and when the same becomes due and payable, the Company shall pay to the Subscriber default interest on any such unpaid amount at a rate per annum equal to fifteen percent (15%) from, and including, the due date for payment until, but excluding, the date on which each such amount has been actually paid.
The Subscriber hereby grants the Company an option to request for early redemption to the Subscriber (“Call Option”), on the terms and conditions established herein. The Call Option can be exercised as below

A. 6 months after the issue date until 1 month before initial Maturity Date: The Company may request the Subscriber to sell the bond to the Representative Director of the Company or to a third party which the Company may appoint, up to 100% of the principal.
G. Place of Call Option: [Address of the Subscriber] 
B. The Company shall hand over the notice for Call Option at the above place during the allowed period.
C. The payment amount shall be the principal the Company has to pay on the day of early redemption (denomination principal amount) plus the interest calculated based on such principal, which shall be [Interest Rate] % per annum, as well as compound interest rate of 5% per annum calculated from the issue date to the date of call Option.
D. On the date of Call Option, the buyer pays above amount to the Subscriber, and the Subscriber shall assign its entire right on the Convertible Bond to the buyer.
E. The Company must use below account number when paying the above amount

	Name
	Bank Name
	Account Number

	[Name]
	[*] Bank
	


§ 9
Conversion Right
(1)
The Subscriber shall be entitled to convert the Convertible Bond to shares of the Company pursuant to the terms herein. The Subscriber shall be under no obligation to exercise its conversion right.
(2)
The Subscriber shall be entitled to convert the Convertible Bond between 1 year after the Issue Date and 1 month before the Maturity Date. 
(3)
Upon the exercise of the conversion right by the Subscriber, the Company shall immediately deliver the corresponding share certificates to the Subscriber. 

(4)
To exercise the conversion right, the Subscriber must complete, execute and deliver to the Company a conversion notice in duplicate together with the Convertible Bond. The conversion notice shall (i) prescribe the Convertible Bond request for conversion and the conversion date, and (ii) bear name and seal / signature of the Subscriber.

(5)
The Company shall register with the court registry the capital increase from conversion within 2 weeks from the conversion date. Notwithstanding the foregoing, if the Company is a listed company, the registration of the capital increase from conversion with the court registry shall be filed within 2 weeks from the end of the month in which the conversion date falls. 
(6)
The Convertible Bond shall be converted to the Conversion Shares on the date a conversion notice is delivered to the Company; provided, however, for the purpose of calculation of interest and dividend on the Conversion Shares, the conversion shall be deemed to have occurred as of the end of the fiscal year immediately prior to the year during which the Conversion Date occurs. 
§ 10
Conversion Price
(1)
In case the Subscriber exercises its right to convert the Convertible Bond, the Company shall issue to the Subscriber new common shares ("New Shares") in the terms and conditions as set forth below:
A. Initial Conversion Price: 
[Initial Conversion Price] per a share, par value of a share is [*].
B. Conversion Shares: 
Whole or part of the Subsicrition amount shall be converted.
(2)
Adjustment of the Initial Conversion Price
Upon the Subscriber’s exercise of its conversion right pursuant to Section 10, the Initial Conversion Price shall be adjusted as set forth below in Section 11(3). Such adjusted Initial Conversion Price shall be referred to herein as the “Final Conversion Price.“
Conversion and Final Conversion Price 
A. Upon exercise of the conversion right pursuant to Section 10(4), the number of the shares to be delivered upon conversion (“Conversion Shares“) will be determined by dividing the Principal Amount of the Convertible Bond to be converted by the Final Conversion Price in effect at the Conversion Date and, rounding the resulting number down to the nearest whole number of Conversion Shares. No fraction of a Conversion Share will be issued on exercise of the Conversion Right, and refund will be made to the Subscriber with respect to that part of the principal amount of the Convertible Bond which represents such a fraction (if any) and no interest will accrue for such principal amount.
B. If the Company has issued new shares by share split, issued another Convertible Bond or Bond with Warrant below the initial Conversion Price price, paid in capital increase (if the share price is below the initial Conversion Price), free issue of new shares, stock dividend or conversion into capital stock, the Conversion Price shall be adjusted as below.

Conversion Price after adjustment = [Conversion Price before adjustment x {Number of existing Shares + (Number of New Shares x Price per share / Market Price)}] / (Number of Existing Shares + Number of New Shares)
Price below [*] shall be revalued.
Number of existing Shares shall mean the total number of shares of the Company the day before the event of cause for the adjustment.
Number of New Shares shall mean that after conversion, the number of new shares regarding another Convertible Bond or Bond with Warrant.

Price per Share shall be 0 in case of Stock Dividend or Conversion into Capital Stock, and the Conversion price in case of Convertible Bond or Bond with Warrant.
Market Price shall mean standard price according to Capital Market and Financial Investment Services Provider Act and Regulations on issuance and disclosure of securities or the Theoretical ex rights stock.
C. In case of stock value increase due to capital reduction, stock consolidation and others, such increase shall be reflected in the Conversion Price. 
§ 11
Sale Restriction of Convertible Bond
The Subscriber represents and agrees that the Convertible Bond has not been and will not be offered, delivered or sold directly or indirectly in Jurisdiction the Company was incorporated or to any resident of Jurisdiction the Company was incorporated (as defined in the Foreign Exchange Transaction Law) or to others for re-offering or resale directly or indirectly, in Jurisdiction the Company was incorporated or to any resident of Jurisdiction the Company was incorporated during the one year period from the date of the issuance of the Convertible Bond.

§ 12
Governing Law, Jurisdiction
This Agreement shall be governed by, and construed in accordance with, the laws of the Jurisdiction the Company was incorporated.

§ 13
Miscellaneous
(1)
This Agreement (including all Exhibits thereto) contains the entire agreement between the Parties with respect to the subject matter hereof and supersedes all prior agreements and understandings with respect thereto.

(2)
The headings of the Sections and Subsections in this Agreement are for convenience purposes only and shall not affect the interpretation of any of the provisions hereof.

(3)
The Company will assume all costs related to the issuance of the Convertible Bond and execution of this Agreement.
(4)
Words such as "hereof", "herein" or "hereunder" refer (unless otherwise required by the context) to this Agreement as a whole and not to a specific provision of this Agreement. The term "including" shall mean "including without limitation".

(5)
For the purpose of this Agreement a "Business Day" shall be any day on which banks in Jurisdiction the Company was incorporated are generally open for business.

(6)
The Exhibits to this Agreement are an integral part of this Agreement and any reference to this Agreement includes this Agreement and the Exhibits as a whole.

(7)
Should any provision of this Agreement, or any provision incorporated into this Agreement in the future, be or become invalid or unenforceable, the validity or unenforceability of the other provisions of this Agreement shall not be affected thereby. The invalid or unenforceable provision shall be deemed to be substituted by a suitable and equitable provision which, to the extent legally permissible, comes as close as possible to the intent and purpose of the invalid or unenforceable provision. The same shall apply: (i) if the Parties have, unintentionally, failed to address a certain matter in this Agreement; in this case a suitable and equitable provision shall be deemed to have being agreed upon which comes as close as possible to what the Parties, in the light of the intent and purpose of this Agreement, would have agreed upon if they had considered the matter; or (ii) if any provision of this Agreement is invalid because of the scope of any time period or performance stipulated herein; in this case a legally permissible time period or performance shall be deemed to have been agreed which comes as close as possible to the stipulated time period or performance.
[Effective Date]


_____________________________________



[Name of the Company]


_____________________________________



[Name of Subscriber]


_____________________________________



[Name of the Interested Parties]


_____________________________________



[Name of the Interested Parties]
Interested parties
	Name
	ID number
	Address
	Signature
	Stamp
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